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Terms & Conditions

The following Terms and Conditions of Business shall govern all transactions with Spiral
Communications Limited (hereinafter called “the Seller”) except as otherwise specifically
agreed in writing. Where there is any inconsistency between these Terms and Conditions and
any Terms and Conditions which the Buyer seeks to impose, these Terms and Conditions shall
prevail.

L.

Acceptance of Orders

. The placing of an order with the Seller (though based on the Seller's quotation or

estimate) shall not constitute a contract, and the Seller reserves the right to accept or
reject any order placed at the Seller’s absolute discretion. Telephone orders must be
confirmed by the Buyer in writing and clearly marked “Confirmation Order”

. An order once accepted expressly or by commencement of work cannot be cancelled

except by mutual agreement.

. The description and quantity of the Goods/Services to be sold (“the Goods”) shall be as

set out in the quotation provided by the Seller to the Buyer (“the Quotation”).

Prices

Prices, which are subject to VAT, are based upon the labour rates and materials and
other overhead costs prevailing at the date of the Seller's quotation or estimate and are
subject to revision;

a. inthe event of any increase in such overhead costs prior to the date of delivery
to the Buyer;

b. if expedified delivery is agreed and overtime or other additional cost is incurred;

c. if reworking is required arising from a change in the Buyer’s instructions,
including changes in style or construction.

. The price (exclusive of VAT) for the Goods/Services (“the Price”) shall be the quoted

price of the Seller and payment of the Price shall be made by the Buyer within 28 days
of the date (“the Due Date”) of the invoice for the Goods/Services.

Invoices are due and payable in full by the payment date clearly shown. The Buyer
agrees to make known in writing to the Seller any comments, complaints or other lawful
objections which may delay the payment of the invoice by the Due Date shown.

. Any cancellation of any order by the Buyer must be in writing, and agreed as cancelled

also in writing by the Seller. In case of any cancellation, the Buyer may be released from
its obligations under the contract after payment of a sum for reasonable liquidated
damages.

Delivery



1. Delivery of work shall be accepted by the Buyer when tendered or dispatched to the
Buyer and thereupon or on notification that the work has been completed (if sooner).

2. Should work be suspended at the request of, or delayed through any default of the
Buyer, for a period of 7 days the Seller shall then be entitled to payment for work
already carried out and materials specially ordered.

3. Where contracts provide for deferred deliveries such deliveries shall be accepted as
specified in the contract (or as soon thereafter as ready). In the event of failure to
accept the delivery the balance remaining undelivered shall be invoiced (payment for
such balance immediately thereupon becoming due) the goods being held at the
Buyer’s risk.

4. Any failure or defect in any one delivery shall not entitle the Buyer to cancel the
contract as to remaining deliveries.

5. Whilst every effort will be made by the Seller to effect delivery in accordance with
pre-arranged dates, no guarantees as to dates of delivery by the Seller is to be implied
and the Seller will not accept liability for any loss or damage occasioned by delay in
delivery however caused.

6. Any Goods, delivered by third parties/couriers should be examined on receipt by the
Buyer and any obvious damage should be noted on their delivery note, and
immediately advised to the Seller. The Seller accepts no liability where the Goods are
accepted as in good condition despite obvious damage to the contents or external
packaging.

4. Acceptance

The Seller must be advised in writing by recorded delivery of any defects in the Goods as soon
as they are discovered by the Buyer who shall be deemed to have accepted the Goods if they
have not been rejected on or before the seventh day after delivery. The Buyer shall not be
entitled to reject the Goods in whole or in part thereafter.

5. Terms

All credit accounts are strictly net and payable 28 days from the date of the invoice. Where
payment has not been made within the agreed terms of credit, interest will be charged per
month on all outstanding amounts at 4% above Virgin Money base rate. Interest shall accrue
both before and after any court judgement on the unpaid portion of the Price. If the Price is
not paid by the Due Date the Buyer will be liable to an additional payment of reasonable
liquidated damages.

6. General Lien

Without prejudice to other remedies, the Seller shall in respect of all unpaid debts due from
the Buyer have a general lien on all goods and property in his possession (whether worked on
or not) and shall be entitled on the expiration of 14 days notice to dispose of such goods or
property as he thinks fit and to apply any proceeds towards such debts.



7. Title and Risk

The Goods shall be at the risk of the Buyer following delivery and, notwithstanding delivery,
title of the Goods shall not pass to the Buyer until the Seller has received Payment of all sums
owing from the Buyer failing which the Seller shall have the right to repossess or otherwise
recover the Goods. Until title passes the Buyer shall hold the Goods as bailee for the Seller and
shall store or mark them so that they can at all times be identified as the Goods of the Seller.
Should the Buyer be under a limited or public liability then both the company and its directors
shall be bailees both jointly and severally.

8. Material, Products and Liability

1. Any artwork, transparencies and other materials supplied by the Buyer and completed
work which has become the property of the Buyer will be handled with care.
Nevertheless, all such work and materials will be held by the Seller and dispatched to
the Buyer at the Buyer's risk subject to the following limited liability:-

a. The Seller will replace, repair or pay compensation for (at the Seller's option) any
goods or materials lost or damaged by the Seller's negligence provided the cost
thereof does not exceed £100 in respect of any single order.

b. The Seller will replace free of charge any work which, after examination by the
Seller, is found to be defective provided the Buyer has notified such defect to the
Seller on approval of proofs or within 7 days of delivery or despatch of the work
to the Buyer whichever is the earlier.

2. Save as provided above, all conditions, warranties and other terms whether express,
implied or otherwise, relating to the sale or supply of Goods or Services by the Seller,
their quality, condition or description, or their fitness for any particular purpose are
excluded.

3. The Seller shall in no circumstances be liable for any indirect or consequential loss or
damage arising from the performance or failure to perform work in accordance with
this agreement. Save in respect of personal injury or death due to any negligence, the
Seller shall not be liable to the Buyer in respect of any loss suffered by the Buyer due to
any defect in the Goods. Without prejudice to the above the Seller shall not be liable to
the Buyer or any third party for any loss of profit, consequential or other economic loss
suffered by the Buyer in any way from this Agreement.

4. The copyright held within all creative design and copy creation remains the intellectual
property of the Seller, unless the rights are purchased by the Buyer or end user and
then will only be deemed as transferred when paid for in full.

9. Proofs

All proofs of artwork and printed materials must be approved and signed-off by the Buyer or
their approved agent before production can begin. No responsibility or recompense can be
held against the Seller for delays incurred in production schedules due to delays in obtaining
the necessary signatures on the proofs, and the Seller is not liable for any costs arising from
alterations after the sign-off point.



10. Illegal Matter

1. The Seller shall not be required to print any matter which in his opinion is or may be an
illegal or libellous nature.

2. The Seller shall be indemnified by the Buyer in respect of any claims, costs and
expenses arising out of any libellous matter printed for the Buyer or any infringement
of copyright, patent or design.

11. GDPR Personal Data

If the Buyer is providing the Seller with GDPR Personal Data, they are responsible for providing
this under terms compliant with the UK General Data Protection Regulation (UK GDPR) as
defined under the Data Protection Act 2018.

The Buyer should identify valid grounds under the UK GDPR (known as a ‘lawful basis’) for
collecting and using GDPR Personal Data. The Buyer should establish it has the legal right to
transfer the GDPR Personal Data to the Seller for processing. The Buyer should define the
processing terms for the GDPR Personal Data, and the storage limitation for the GDPR
Personal Data. The Buyer should inform the Seller of all of these terms when providing the
GDPR Personal Data.

The Buyer is responsible for handling all GDPR Personal Data user rights issues including
access, rectification, and erasure. The Seller will action user rights requests under the Buyer's
direction on GDPR Personal Data the Seller is holding and processing on the Buyer's behalf.

The Seller will act to ensure any GDPR Personal Data being held is processed securely under
the processing terms it has been provided with. For full details, copies of our Information
Sensitivity Policy are available on request.

12. Force Majeure

The performance of all contracts is subject to variation or cancellation by the Seller owing to
any act of God, war, strikes, lockouts, fire, flood, drought, tempest or any other cause beyond
the control of the Seller owing to any inability by the Seller to procure materials or articles
required for the performance of the contract and the Seller shall not be held responsible for
any inability to deliver, caused by any contingency.

13. General

1. If any term or provision of these Conditions is held invalid, illegal or unenforceable for
any reason by any court of competent jurisdiction, such provision shall be severed and
the remainder of the provisions hereof shall continue in full force and effect as if these
Conditions had been agreed with the invalid, illegal or unenforceable provision
eliminated.

2. The Seller may without the consent of the Buyer sub-licence its rights or obligations or
any part of these Conditions.

14. Contract



Notwithstanding any other provision of this agreement, nothing herein shall confer or is
intended to confer a benefit on any third party for the purpose of the Contract (Rights of the
Third Parties) Act 1999 or for any other purpose.

15. Entire Agreement

Each of the parties agrees that save in respect of statements made fraudulently it shall have
no remedy in respect of any untrue statement upon which it relied in entering this Agreement
and that its only remedies shall be for breach of contract.

16. Law

These Terms and Conditions and all other express terms of the contract shall be governed and
construed in accordance with the laws of England and any dispute in relation thereto shall be
in the exclusive jurisdiction of the English Courts.
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